


Nextel Communlcations, Inc. 
ZW1-2003 Edmund Halley Dr~ 
Reston. VA 201 91 

August 15,2003 

VIA FEDERAL EXPRESS 

Federal Communications Commission 
Media Bureau 
P.0 Box 358205 
Pittsburgh, PA 15251-5205 

RE. FCC Form 327 for Assignment of Authonzation 

Dear Sir or Madam 

Enclosed herewith, on behalf of Wireless Video Enterpnses, Inc. (“WorldCom”), 
and Nextel Spectrum Acquisition Corp., a subsibary of Nextel Communications 
(“Nextel”), IS an FCC Form 327 for assignment 

The applicalion requests the assignment of WorldCom’s Cdble Television Relay 
Service Station (“CARS”) licenses to Nextel Also included is an FCC Form 159 for 
payment of the associared FCC filing fees via credit card payment. 

If you have any questions or requlre additional information regarding this matter, 
please contact the undersigned at (703) 433-421 1 

Respectfully submitted, 

Robin J .  Cohen 
Manager, Regulatory 

Enclosures 



FEDERAL COMYUNICATIONS COMMISSION 
WASHINQTON. D.C. 20354 

APPLICATION FOR CABLE TELEVISION RELAY SERVICE STATION AUTHORIZATION 
SCHEDULE A 

Pap. I 01- 

1 (a) Application lor il Ljcense Renewal 3 Assignment of License 
(Check only one b0xJ 

Mcdification Reinstaternern Transler of Control 

- ci Amendment of &pIicalm 
(bi Oces tnls  appllcatlon refer to an existing station? 
(c) If this application is for a modification of a licensed station, check the bax(es) lor the apprOprlatede~rlPtlOn(S). Attach 

IZ YES cl NO if ' ~ E s . "  give call stgn wT y = 8 ,  

as Exhibit A-1 a complete explanation of the mcdit!catlon or proposed construction. 

- - - Add Channel(s) - Change Transmit Site c Add Receive Site(s) ci Change Antenna System 

L Delete Channel(s) 
- 2 Change Operating Power c Gelete Receive Site(s) c' Change Height of Antenna 

Structure 

r - Change 
Transmiem 

- 
L! Orher (Specify) 

Change Receive Site@) Change Height of Antenna 

1 N e x t e l  S p e c t r u m  ~ c q u i s i t i o n  ~ o r p .  
CCNTiNLE NAME HERE IF NEEDED I 

I 
! ASSLUFO NAME USED FOR DOING BUSINESS In any) 

I MAILING S T R E 3  ADDRESS OR P 0 3OX 

' CITY 
~ 2001 Edmund E ! a l l e y  Drive 

STATE i ZIPCCDE 1 AREA CODE 1 4T3ET-p"oE4C 
R e s t o n  I V A  1 2 0 1 9 1  I 703 



YES 

3 (a )  Will the applcant provide program wienal Io cable talenmon ryneml Other lhm lhosa whrh  Ihe wplrant wns w 
aGdsrats.7 

I fC.?.cX aLIDIOMa<. cla**~laa~.o"l 
I 

, - !NDlVlWAL '- MEMBER OF a OFFICER OF APPLICbNT 2 OFFICER OF APPLICANT L OFFICIAL 3 F  APPLICANT 1 
1 eP'JL!CANl APPLICdNT CCRPORATION ASSCCtArlON 5O'dEqhMENTAL E N T I N  

I PARTNERSHIP 

- 7 I -7 

kcc .- 
I".. 1 1 1 ,  

NO 

X 



1 
I APPLICATION FOR CABLE TELEVISION RELAY SERVICE STATION AUTHORIZATION 

~~ 

SCHEDULE E Control and Ownership Inlormation (The inlormarion subrnllted In thn  schedule should enable 
fhe Commission to identity all enr,Des which eirher dtrecrly or tndirecrly conrrol the applcanr J 

SECTION I Conirul 2nd Owuncrshlp 

1 The lollowing inlormalion must be providec lor the aPPllCanl. lor each member or panner, if the applicant 
is an unincor?orated association or Pannershlp and lor each cable telBVtSlOn owner ar operator, if the 
applicant IS a cooperative enterwse wholly owned by cable televison owners or operators Indicate the 
legal name the type of entlty (1 = IndjvlduaI. 2 = Partnershap. 3 = Corporation, 4 = Unincorporated 
Association. or 5 = Governmental Entlty). and the Internal Revenue SeNlce Employer ldentlfication (€.I ) 
Number &ea by the entity (11 the entlty has no E I Number, use Social SeCurlty Number) $1 the enuty IS 

a nongovernmental corporation. indicate the state under whose laws the COrpOratiOn is organized 

Nextel S p e c t r u m  Acquisition C o r p .  
'CNrlNUE N A M E  *ERE IF NEfDED E ,  NO ,or k Y u), S T I T E  o+ 

54-1  879079 zcgp - E 



i I1 the answer 10 tlem 2 IS "YES." have the controll~ng Owners or Ooerators of the cooperative enterprose 
111ed FCC Formls) 325 lndicaling all enllltes which elfher dlrectly or lndlreclly control such controlltng 
Owners or opera tors^ 

If "YES " altach as Exhlbil 8-3 a statement explamlng wmch owners or operators Control the appllcanl 
no lunher items in this Section need be answered 

I E S  NO 7F 

5 I1 the applacanl does not answer YES to item 3 4 or 5 

Attach as Exhibit 8-4 the inloimation requesled of the appllcanl IC item one lor each enlily v m c h  elme, 
directly or indirecity conlrols Ihe applicanl In addition allach as Exhibll 8-5 a delalled dlacjram 01 ! r e  
"family tree ' showing Ihe dwect or mdirec1 control of the applicant. 10 and lncludlng the ilnd contrmng 
enlity or enlilies The final conlrolling enllty or enlllles Should be Speclllcally IdenWed 

EXAMPLE 

If the applicant 1s controlled by Pannership Alpha (E I 
No 120101234) which In turn 1s Conlrolled bv Corporation 
Beta (E I No 134671234) and by Mr Dee (who has no 
E I NO, bul Social Security NO 13478!234) ana Iicially 
Mr Cay (E I No 474389210) and MS Theta (who has no 
E I No and has elected no1 10 provlae her Social Securlty 
No 1 control Corporation Beta the diagram would be de- 
psted as shown on Ihe right 

W i r e  1 e- V i d e o  Enter0  r i s e s ,  Zn c. 
l CONTINUE NAME MERE 4F NEEDED 



EXHIBIT A-5 
ELIGIBILITY STATEMENT 

Under FCC Rule Section 78 13(d), 37 C F R. S78.13(d), which sets forth eligibility 
cntena for cable television relay service ("CARS") licensees, licensees of channels in the 
Multipoint Distnbution Service ("MDS") and Multichannel Multipoint Distnbution 
Service ("MMDS"). are eligible to hold CARS licenses Assignee, Nextel Spectrum 
Acquisition Corp., recently entered into an Asset Purchase Agreement with WorldCom, 
Inc. ("WorldCom, Inc ") to acquire multiple MDS and MMDS licenses currently held by 
subsidiaries of WorldCom The CARS licenses at ibsue are ancillary to the transaction. 
Concurrently with the instant application, Nextel Spectrum Acquisition Corp and 
WorldCom are submitting asslgnmcnt applications with the FCC to finalize the purchase 
of the MDS and Iv11w)S licenses Assignee will be eligible to be a CARS licensee upon 
the grant of the assignment rtpplicrttions Pending the resolution of the Commission's 
MDS and ITFS rulemaking procerdln:'. Absignee will continue to provide the video 
programming services currentl) prowled by Assignor (and by those ITFS licensees that 
rely on common links) 

' >\rnendmznt ot Parts 1. 21, 73, 74. and 101 ot the Comrnision'b Rules to Facilitate the Provision of Flxed 
and Mobile Broadband Access. EducJtiond and Other Adv~nced Services in the 2150-2162 and 2500-2690 
hlHz Bmds, Part 1 ot the Commishion's Rules - Further Compet~live Bidding Procedures, Amendment of 
Parts 2 1 and 7 1  to Enable Multipoint Distributi(in Service and the Inbtructtonal Television Fired Service 
Amendment ot Parts 21 mi I 4  to Engage i n  Fixed Two-way Transmissions, Amendment of Parts 21 and 
74 of the Commission'b Rule> With Regxd io Licensing in the Multipoint Distribution Service and in the 
Instructional Television Flxed Servlce tor the Gulfot Mexico, Notice of Proposed Rule Making and 
Memormdum Opinion m d  Order. WT Dochet No 03-66, WT Docket No 03-67. MM Docket No 97-217. 
WT Docker No 03-68 (April 2.2003) 



Exhibit A-6 
WLY681 -El Monte, CA 

n A 8 

miles 

Glendale, CA 
34.2261 
-1 18.066 

I Los Angeles, CA 
34.0694 
-1 18.0646 
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FCC 602 
Main Form Wireless Telecommunications Services 3060.0799 

FCC Ownership Disclosure Information for the Approved b i  OMB 

See instructions far 
Public burden estimate 
Submitted 04/18/2003 
Filer FRN 0003769890 

Filer Information 

1) First Name ( i f  individual) MI Last Name suffix 

2) Filer Name (if entity) Nextel Communications. Inc. 3) FCC Registration Number (FRN) 0003769890 

Contact Information 

4) Nextel Communications, Inc. 
Ray M Rothetmel Jr. 
2001 Edmund Halley Drive 
Reston, VA 20191 

Telephone Number (703)433-4220 

Fax Number (703)433-4035 

E-mail Address Ray.RothermeI@Nextel.com 

Related FCC Regulated Businesses of Filer 
5a) Name and address of all FCC-Regulated 5b) Principal 5c) FCC Registration 5d) Percent of 
Businesses owned by Filer Business Number (FRN) Interest Held 

Dial Call Midwest, Inc. 
2001 Edmund Halley Drive 
Reston. VA 20191 

SMR Provider 0005044052 100 00 

NCI 900 Spectrum Holdings, Inc. SMR Provider 0005044060 100.00 
2001 Edmund Halley Drive 
Reston. VA 20191 

ACI 900, Inc. 
2001 Edmund Halley Drive 
Reston. VA 20191 

FCI 900, Inc. 
2001 Edmund Halley Drive 
Reston, VA 20191 

Nextel of California, Inc. 
2001 Edmund Halley Drive 
Reston, VA 20191 

SMR Provider 0005523642 100.00 

SMR Provider 0003294972 100.00 

SMR Provider 0003293511 100.00 

Nextel Communications of the Mid-Atlantic, SMR Provider 00021 54086 100.00 
Inc. 
2001 Edmund Halley Drive 
Reston. VA 20191 

Nextel License Acquisition COrp. 
2001 Edmund Halley Drive 
Reston. VA 20191 

Nextel of New York, Inc. 
2001 Edmund Halley Drive 

SMR Provider 00020491 95 

SMR Provider 0003293537 

100.00 

100.00 

os/ 131300.; 

mailto:Ray.RothermeI@Nextel.com


U ~ ~ ~ c r b h i p  Pnnt Preview 

Reston, VA 20191 

Page -7 01 4 

Nextel South Corp. 
2001 Edmund Halley Drive 
Reston. VA 20191 

Nextel License Holdings 1, Inc. 
2001 Edmund Halley Drive 
Reston, VA 20191 

Nextel License Holdings 3, Inc. 
2001 Edmund Halley Drive 
Reston, VA 20191 

Nextel of Texas, Inc. 
2001 Edmund Halley Drive 
Reston, VA 20191 

Nextel West Corp. 
2001 Edmund Halley Drive 
Reston, VA 20191 

Nextel License Holdings 2, Inc 
2001 Edmund Halley Drive 
Reston, VA 20191 

Nextel License Holdings 4, Inc. 
2001 Edmund Halley Drive 
Reston. VA 20191 

Nextel of Puerlo Rico. Inc. 
2001 Edmund Halley Drive 
Reston. VA 20191 

SMR Provider 0001835479 

SMR Provider 0002050078 

SMR Provider 0001878271 

SMR Provider 0001680552 

SMR Provider 0001608363 

SMR Provider 0002050052 

SMR Provider 0002049880 

SMR Provider 0004335196 

Nextel License Holdings 5, Inc. SMR Provider 0004555728 
2001 Edmund Halley Drive 
Reston, VA 20191 

Nextel 220 License Acquisition Corp. SMR Provider 0002048619 
2001 Edmund Halley Drive 
Reston, VA 20191 

Nextel Spectrum Acquisition Corp. SMR Provider 0003768553 
2001 Edmund Halley Drive 
Reston. VA 20191 

Nextel Broadband, Inc. 
2001 Edmund Halley Drive 
Reston, VA 20191 

NXLD Company 
2001 Edmund Halley Drive 
Reston. VA 20191 

Nextel 700 Guard Band Corp 
2001 Edmund Halley Drive 
Reston. VA 20191 

Broadband Service 0005048517 
Provider 

Interstate 00043351 39 
Telephone Service 
Provider 

SMR Provider 0004643565 

100.00 

100.00 

100.00 

100.00 

100.00 

100.00 

100.00 

100.00 

100.00 

100.00 

100.00 

100.00 

100.00 

100.00 

os/ 1312003 



O h n u s h i p  Pnnt Prevlew 

Nextel Aviation, Inc. 
2001 Edmund Halley Drive 
Reston, VA 20191 

Nextel WIP Corp. 
2001 Edmund Halley Drive 
Reston. VA 20191 

Nextel Boost Investment. Inc. 
2001 Edmund Halley Drive 
Reston, VA 20191 

NCI 700, Inc. 
2001 Edmund Halley Drive 
Reston, VA 20191 

Nextel Partners, Inc. 
4500 Carillon Point 
Kirkland, WA 98033 

Unrestricted Extend America Investment 
Corp. 
2001 Edmund Halley Drive 
Reston, VA 20191 

Neoworld Communications, Inc 
2001 Edmund Halley Drive 
Reston, VA 20191 

Neoworld License Holdings, Inc. 
2001 Edmund Halley Drive 
Reston, VA 20191 

Aircraft Operator 

SMR Provider 

Marketing and 
Distribution 
Company 

SMR Provider 

SMR Provider 

SMR Provider 

SMR Provider 

SMR Provider 

00021 54979 

0005044102 

0007865553 

00042731 65 

000501 651 4 

0005173158 

0004542080 

0003998234 

Signature 
Typed or Printed Name of Party Authorized to Sign 
6iFirst Name Robert MI H Last Name McNamara 

Title Senior Counsel-Regulatory 

Signature 
Robert H McNamara Esq 

100.00 - 

100.00 

100.00 

100.00 

32.00 

100.00 

100.00 

100.00 

Suffix Esq 

Date 04/18/2003 

Pdge 3 of 2 

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY AlTACHMENTS ARE PUNISHABLE BY FINE 
AND/OR IMPRISONMENT (U.S. Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR 
CONSTRUCTION PERMIT (U.S. Code, Title 47, Section 312(a)(l)), AND/OR FORFEITURE ( U S  Code, Title 47, 
Section 503). 

lilrpc / l i b  ireless2.fcc govlulsEntryiownersh~p/pnntFilcr jsp?hd= I S0949SSce.tpO=Y&pn=Y 



Attachment List 
Attachment Type 

Other 

Date 

01/30/2003 

FCC 602 - Main Form 
August 2002 - Page 1 

Description Contents 

Ownership JUDlOad files11045618720 
Interest in 
FCC 
Regulated 
Businesses 



NEXTEL COklh.IUNICATIONS. INC. 

OWNERSHIP INTEREST IN FCC REGULATED BUSINESSES 

The following subsidianes of Nextel  Communicahons, Inc ("Nextel") hold, have applied for. or 
intend to apply for FCC radio station licenses. or are regulated by the FCC 

Whollv Owned Subsidlanes of Nextel: 

Dial Call Midwest, Inc 
NCI 900 Spechum Holdings. Inc. 
FCI 900, Inc 

Whollv Owned Subsidiarv of NCI 900 Spectrum Holdins, Inc . A Whollv Ownsd 
Subsidiary ofNevtel 

ACI 900, Inc 

1 



Nextel License Holdings 3. Inc 

Wholly Owned Subsidianes of Nextel West Con, . A Whollv Owned Subsidiarv of 
Nrxtel Finance Comuam A Wholly Owned Subsidiarv of Nextel. 

Nextel License Holdings 2,  Inc 
Nextel License Holdings 4. Inc 

Whollv Owned Subsidlam of Nextel of Puerto Rico. Inc . A Whollv Owned 
Subsidiarv of Nextel Finance Companv. A Whollv Owned Subsidian, of Nevtel 

Nevtel License Holdings 5 ,  Inc 

h%ollv Owned Subsidianes of Unresmcted Suhsidiarv Fundinc Comuanv, A Whollv ONned 
Subsidlam of Nextel 

Nextel 220 License Acquisinon Corp. 
Nevtrl Specmum Acquisinon Corp 
Nextel Broadband. Inc 
NXLD Company 
Nextel700 Guard Band Corp 

Whollv Owned Subsidianes of Domrshc USF Corn . A W’hollv Owned Subsidiarv of Nextel 

Nextel Aviahon. Inc 
Nextel WIP COT.* 
Nextel Boost Investment. Inc 
NCI 700, Inc 
Unresmcted Extend Amenca Investment Corp. 

* N ~ K I ~  WIP Corp owns 3pproumaisly 32%) of Ncxtel Pmnrrs. lnc 

2 
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PUBLIC INTEREST STATEMENT 

1. INTRODUCTION 

Nextel Spectrum Acquisition Carp (“Assignee”) and WorldCom Broadband 

Solutions, Inc (debtor-in-possession) (“WBS”) and vanous affiliates of WBS‘ 

(collectively, “Assignors”) hereby request authority, pursuant to section 310(d) of the 

Communications Act of 1934, as amended,’ for approval of assignment of vanous 

wireless licenses from Assignors to Assignee (the “Assignment Applications”) The 

licenses subject to this proposed assignment (“Licenses”) are in the following services‘ 

Multipoint Distnbution Service (“MDS”), Multichannel Multipoint Distribution Service 

(“MMDS”), Wireless Communications Service (“WCS”). point-to-point microwave, 800 

MHz Idnd mobile radio service, cable television relay service (“CARS”), and satellite 

receive-only earth stations As descnbed below, the proposed assignment complies with 

[he Commission’s rules and will serve the public interest. 

11. DESCRIPTION OF THE APPLICANTS 

A. The Assienors 

The licenses that are the subject of the Assignment Applications are held by 

\\’US, LL Delaware corporation. and the following entities, each of whlch IS directly or 

indirccrly controlled by WorldCom. Inc (debtor-in-possession) (“WorldCom”), a Georzia 

ioi~or.iuon CS Wireless Systems. Inc (debtor-in-possession), a Delaware corporation, 

and W I I - C I ~ ~ ~  Video Enterpnses. Inc (debtor-in-possession), a California corporation In 

S L v .  rr+-u. Section I A 

47 U S  C. 9 310(d) 

I 

I 

._ 



July and November 2002. WorldCom and substantially all of its active U S  subsidianes, 

including the Assignors. filed voluntary petitions under Chapter 1 I of the United States 

Bankruptcy Code to reorganize their business and financial structure As a result of the 

bankruptcy filing, WorldCom tiled for Commission approval, inter alrn, of the 

Involuntary pro fonncz assignment of the wireless licenses held by Assignors to the 

Assignors as debtors-in-possession in July and August of 2002. The Comrmssion granted 

these applications .’ 
The Assignors currently provide fixed wireless broadband data services to 

approximately 1400 smdll Jnd medium sized business customers in 13 markets.’ Service 

offerings range from symmetrical 381 kbps to 1.5 Mbps downstread512 kbps upstream. 

All of the licenses, including the MDS and MMDS licenses, are operated on a 

non-common camer basis Assignors have never elected to operltte as a common camer, 

and Assignor has not in fact operated as a common carner. Rather, as descnbed in more 

detail below, Assignors have offered service to their customers on an individualized 

basis, which comports fully with the Commission’s Rules 

See Piiblrc Norice, Report No SES-00417 (Aug. 7, 2002). Public Notice, DA 02- 
3350 (Dec 5,2002). Public Notice, Report No. 3878 (Dec. 18,2002) 

- 

WBS plans to terminate its broadband data service to these 1400 customers on 
September 30, 2003 WBS has notified these customers of this planned termination of 
service hy letter dated July 25, 2003 WBS customers may terminate service pnor to 
September 30 without incurring an early terminatlon penalty. and WBS will work to 
provide customers with alternative means of obtaining broadband access WBS will file 
the appropnate notification with the Commission seven days pnor to the termination of 
service Because the Licenses are not operated on a common camer basis, the provisions 
of Sections 21 910 and 27 66(h), 47 C.F.R. $5 21.910, 27 66(b), do not apply to WBS’s 
planned termination of service WBS and Nextel are aware of the Commission’s service 
requirements and will provide services consistent with the FCC’s d e s  pnor to and after 
closing of the assignment applications. 

4 
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In particular, Section 2 I .903(b) of the Commission’s Rules provides that 

“Multipoint Distnbution Service stations may render any kind of communications service 

consistent with the Commission’s rules on a common camer or non-common camer 

basis . 4 The Commission and courts have long recognized that a common camer 

“offers service indiscnminately to the general public,” whereas pnvate camers “make 

individualized decisions rezxdiiiz the terms and conditions of their service offenngs.”6 

That is, while common camers indiscnminately serve the public, pnvate camers are 

“free to determine to whom. and on what terms, service will be offered’ even if services 

are offered on a subscnption bdsis ’ 

Assignors have not indiscnminately held out their service offenngs to the public. 

Instead, Assignors negotiate Nor have Assignors ever filed a tanff for their services 

individualized service contracts wi th  their customers 

B. The Assignee 

Assignee, a Delaware corporation. is a wholly owned subsidiary of Nextel 

Communications, Inc (“Nextel”), a Delaware corporation. Nextel currently provides 

commercial mobile radio service (“CMRS”) in some 400 cities in the U.S. serving over 

eleven million subscnbers, and is one of at least six CMRS providers with a national 

17  C F R 5 21.903(b) 

(I See, e g.. In rlie Marrer ofRqiLe.\rfor Erterurorl of Waiver of Mobil Oil Teleconi. 
L i d ,  Order, 5 FCC Rcd 5812. ‘fi 2 (1990). See also National Association of Regulutor?, 
[Jrilitv Commrssioners v FCC. 525 F.2d 630 (D C. Cir ), cert. denied, 425 U S .  992 
(1976) 

See. eg.. Iri the Matter of Amendment of Parrs 0, I ,  2. and 95 of the 
Commissioii’s Rides to Provide Iiitrracrrvr Video and Data Services, Repon and Order, 7 
FCC Rcd. 1630, ‘j 54 (1992). 

1 

3 



footpnnt Nextel has invested more than $7 billion to establish a national digital 

network to provide a full range of wireless communications services in competition with 

other CMRS providers. Nextel’s digital CMRS service integrates in a single mobile 

handset a digital dispatch service (known as Nextel Direct Connect””’) wi th  

interconnected mobile telephone service, Internet access, short messaging and mobile 

data service By offenng this integrated package of services. Nextel has become a 

significant competitor to the established CMRS carners throughout the U S  and 

continues to compete successfully i n  the provision of CMRS services. 

111. DESCRIPTION OF THE TRANSACTION 

On June 3, 2003, WorldCom received bankruptcy court approval to conduct an 

auction to sell certain assets, including the nghts in and to the Licenses held by the 

Assignors. This auction was held on June 26-27, 2003, and following its conclusion, 

WorldCom determined that the Assignee had submitted the highest and best offer in the 

auction The Assignors and Assignee subsequently entered into an Asset Purchase 

Agreement, dated July 8, 2003, for the sale of substantially all of the assets of the 

Assignors, including the nghts in and to the Licenses, to Assignee for $143 million in 

cash and non-cash consideration consisting of a three year extension of a customer 

contract between subsidianes of WorldCom and Nextel On July 22, 2003, the 

See Iii llie Matter of Implementation of Section 6002(b) of rhe Onlnlbus Budget 
Rrco~icilinnon Act of 1993, Eighth Report. FCC 03-150, WT Docket No 02-379, p[ 40 
(released July 14. 2003) (“Eighth CMRS Competition Report”) 

iy 

Nextel’s Direct Connect is a significant advancement over traditional analog 
dispatch services because i t  expands the typical dispatch service coverage area, uses the 
spectrum more efficiently, and provides extra secunty through the use of digital 
technology. 

[I 

4 



bankruptcy court entered an Order approving, among other things, the terms and 

conditions of the Asset Purchase Agreement, as modified in certain respects. Attached as 

Exhibit 11.6 to FCC Form 305 is a copy of the Asset Purchase Agreement." The 

Assignors and the Assignee now seek Commission consent to the assignment of the 

Licenses to Assignee as contemplated by this Agreement. 

IV. THE PROPOSED ASSIGNMENT COMPLIES WITH THE 
COMMISSION'S RULES AND WILL SERVE T H E  PUBLIC INTEREST 

A. The Proposed Transaction Will Enhance Nextel's Abilitv to Offer 
New Dieital Wireless Services to Consumers 

Although Nextel is still in the process of developins specific business and 

technical plans for the use of the Licenses, the proposed assignment would provide i t  

with additional spectrum capacity and flexibility to expand its digital wireless services 

and 3G mobile innovations Nextel has engaged in a number of transactions to acquire 

spectrum licenses over the past ten years Nextel has often taken underutilized spectrum 

(particularly SMR spectrum), invested significantly in technology, and increased the 

number of subscnbers supported on the spectrum by orders of magnitude. Nextel plans 

to apply the expertise it has gained in these pnor transactions to the spectrum nghts i t  

proposes to acquire here. Much of the spectrum the Commission has allocated for MDS 

and MMDS-has been underutilized over the past several years Nextel is an industry 

leader in developing and providing innovative wireless products, services, and solutions, 

and will apply this same leadership, along with its technical expertise in developing 

underutilized spectrum. to the MDS and other spectrum nghts i t  would acquire under the 

I ,I The parties have included with the Asset Purchase Agreement all of the publicly 
available schedules The other schedules, which contain sensitive commercial 
information. were filed under seal with the Bankruptcy Court. 



II proposed assignment. The proposed transaction will enhance consumers’ competitive 

alternatives by furthering Nextel’s ability to offer a greater menu of the wireless services 

consumers are demanding in today’s marketplace, thus furthenng the Commission’s 

seals of maximizing the efficient use of the spectrum and promoting competition The 

Wireless Telecommunications Bureau has recognized that Nextel’s deployment of 

efficient digital technologies provides a direct public interest benefit, and the addition of 

Assignors’ spectrum will enhance Nextel’s ability to continue this trend ’’ 
The Commission has issued a Notice of Proposed Rulemaking (“MDS/ITFS 

NPRM”) that proposes substantial changes to the rules governing MDS, MMDS, and 

Instructional Television Fixed Service (“ITFS”) I~censes.’~ These proposed changes will 

have a significant impact on the use of these licenses, whether by Nextel or any other 

licensee The MDS/ITFS NPRM (at $1 49-57, 98-106) seeks comment on realigning the 

MDS and ITFS bands and the appropnate mechanism for transitioning incumbent 

Although MDS Channels 1 and 2 and the other MDS and MMDS channels are 
located in different spectrum bands (2.1 GHz and 2.5 GHz), Nextel currently has no plans 
to treat the MDS and MMDS spectrum nghts it would acquire under the proposed 
transaction differently for purposes of offenng services to customers. 

I I  

I n  re Applications of Pittencrieff Communications, Inc. Transferor. and Ne.rrel 
C~ninlilnicuHon~, Inc Transferee, For Consenr ro Transfer Control oj Pirrencrieff 
Cor~i~~icinicarioiis. lnc., Memorandum Opinion and Order, 13 FCC Rcd 8935, $ 65 (WTB 
1097). I n  re Applications of Cliadmoore Wireless Groiip, Inc and Varioiis Siibsidiaries 
of Ne,vtrl Commimication~, Inc.; For Consenr to Assignment oj Licenses. Memorandum 
Opinion and Order, 16 FCC Rcd 21105, 1 19 (2001); In re Applicarions of Paclfic 
CVirrleAs Technolopies. Inc. and Nexrel Of Culrfonna, Inc. For Consent ro Assignment of 
Licerues. Memorandum Opinion and Order, 16 FCC Rcd 20341, $ 18 (2001). 

I n  the Matter of Amendmenr of Parts 1, 21. 73, 74 arid 101 of the Commission’J 
Rules r o  Facilitare rlie Provision of Fixed and Mobile Broadband Access, Educational 
arid Other Advanced Services i n  the 2150-2162 and 2500-2690 MHz Bands, 18 FCC Rcd 
6722 (2003). 

l i  

6 



licensees to the realigned band plan Nextel has acquired substantial expenence that 

would prove quite useful in such J transitioning process In particular. over the past five 

)ears. Nextel h;i\ relocated numerous incumbent licensees in the 800 MHz hand to clear 

SMR channcls for CPvlRS u x  in Economic Areas throughout the country Grant of the 

A s ~ y ~ m e n t  Applications would permit Nextel to apply this expenence to the planning 

and implementation of the Commission's proposed realignment of the MDS and ITFS 

bands This, in turn. would help advance the MDSITFS NPRhI's goals of promotins 

competition. innovation and investment in these bands i i  

U. The Proposed .issignment Will Have No Anticompetitive Effects 

The proposed I i cens~ '  assignments raise no competition issues because the 

, A > b i y m r s  and the Assignee compete in different product markets As descnhed above, 

. - 4 s \ i y i o i ~  ofter fi.wd wireless broadband data bervices to small and medium-sized 

hu~inesbes  on a non-common carner basis, while Nextel offers CMRS." These different 

s x v i ~ e b  are not reasonable ~ubstitutes for each other. A consumer seelung a CMRS 

pio\ider clearly does not view the fixed services currently offered over the Licenses as an 

option, \rhi le a business customer seehing a broadband data service does not view 

.1IIX7'ITFS NPRM 'j 1 

The Commission has previously treated CMRS providers as part of a sin$e 
pi-odii~t market SCC 1ri lire M U I I ~ ~  of /riiplerrieiifuf/orz of Srcrioiis 3(n) urd 332 of iiir 
~ ' ~ J r r i r r i i i r / i L ~ / / r ~ J i i . \  Acf. Third Report and Order, 9 FCC Rcd 7988. gIgI 37 el seq. (1994): see 
U I W J  \ p ! i i i ~  u [ / o i i . \  of Nt,.ud ~ O I I I I ~ I I ~ I ~ ~ L U I I ~ ~ I ~ S .  Inc for Trurisfer of Conrrol of OiieCoriir~i 
C ' , I I ~ J I I ~ / I O I I .  Order. 10 FCC Rcd 3361. q[ 27 (WTB 19953, 111 rhr Muzrer ofApplicufioiis 
< I /  \ i ,JlOl d U .  Iric For Coii.wrir IO Assigri SO0 MH: Licemes IO Nextel Coinrniiiiicufiuu\, 
im Order. 10 FCC Rcd 7783. 17 (WTB 1995) Moreover, Conyess created the 
CMRS cl~ssification of mobile services in 1993 due to the convergence of numerous 
pnkatc and common carner mobile services, such as cellular, 800 MHz SMR and 900 
MH;. SMR, that were fulfilling similar consumer needs through similar service offenngs 

I 4  

1, 

Oiftriih/l.\ B~d,q t I  Recotzciliilrioii Acf 01'1993, Pub. L. NO 103-66, 107 Stat. 312 (1993) 
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Nextel 's  current mobile telecommunications services as an option. Indeed, i n  i ts most 

recent report regarding the deployment of advanced telecommunications services, the 

Commi~\ion listed cahlc modem scrvicc, DSL. optical technologies, terrestilal fixed 

wirelc'sh services (including MDS and WCS), and satellite services as "last mile" high- 

speed data technologies. but did not Include CMRS in this list of competitors '' 
Even assuming the ;\signors and the Assignee competed in the same product and 

geographic marhets. the proposed transaction would not ruse competition concerns The 

Commission has found t h a  "thei-e I \  ellective competition in the CMRS marketplace," 

including in rural xeas. Nestel'b acquisition of Assignors' nghts in the Licenses 

clearly will not diminish this robust compctition in any area. The Assignors have no 

mobile telecommunications senice customers, and have only 1400 fixed wireless 

customers in 13 marhets - b e l l  under one tenth of one percent of the total number of 

high-speed data subscribers in the business sector IX Moreover, althoush Nextel intends 

1: 

h q ~ ~ i ~  Currtrnnri,q riir Deplo?;merir o i  Advanced Telecoii~muriications Cupubrlir?, 
lo All Americans i n  t i  Reu~oriuOlt~ arid Timely Faslrwri. and Pos~ihle Sreps Step& ro 
.-kcelerare Siicli Deployiierrr Piiruiunr IO Secrrori 706 o j rhe  Telecornmrtrircatio~is ALI oj 
1996, Third Repon. 17 FCC Rcd 25-14, p[1[ 42-60 (2002) ("-7002 Advanced Services 
Deplo~inenr Reporr") In this report, the Commission defined a "high-speed" data service 
as providing a downstream or upstream transmission speed of more than 200 hlobi ts per 
second ("kbps") /d 'j 9 Althoush CMRS carners, including Nextel, offer mobile data 
sxviceb. the data rates of these serviceh currently fall below 200 kbps. See Eiglrrli 
CMRS Cornprririori Repot? p[ I S  (mobile telephone carners offer mobile data services at 
"data transtcr speeds typically ranging from 30 to 70 [kbps] per second .., w i t h  
maximum data rates of up to I44 kbps for some carners") 

Erglrrlr CMRS Cornperirron Keporr qp[ 12- 13 

See 2002 Arlimcerl Sen'fce., Drplownenr Keporr ylgl 30-3 I (reponing that, as of 
June 30. 2001, there were 3 total of approximately 7 6 million high-speed residential 
subscnbers and I 8 million high-speed lines in service to large business and institutional 
customers). 

I 1, 

I; 

IS 
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to use the Licenses to provide innovative services to customers, the current band plan and 

technical rules governing the MMDS spectrum, which makes up a significant portion of 

the Licenses, makes the provision of such services difficult As the Commission has 

recognized in the pending proceeding that proposes to revise these rules, “the existing 

regulatory structure has limited thc ability of operators to deploy two-way services and 

made i t  nearly impossible to provide mobile services.”i9 

C. 

The Assignee is legally, financi3lly. technically, and otherwise qualified to hold 

the Licenses. The Assignee is not J cable operator, and therefore the proposed 

transaction does not implicate the cable-MDS cross-ownership provisions set forth in 

section 613 of the Act and section 21 912 of the Commission’s rules.” The proposed 

Assignment will also comply with thc foreign ownership provisions of section 310 of the 

Act and section 21.4 of the Commission’s Rules.” 

V. PROCEDURAL ISSUES 

The Assignee Is Oualified to Hold the Licenses 

A. 

In response to objections raised i n  the bankruptcy proceeding by vanous ITFS and 

MMDS licensees (“Spectrum Lessors”) who have entered into excess capacity 

agreements wi th  WBS or its affiliates, WorldCom and Nextel amended the Asset 

Purchase Agreement on July 22. 2003 to modify. among other things, Sections 7 26 and 

7 29 of the Agreement (the “Modifications“) See Appendix A hereto The Modifications 

Sections 1.935 and 21.29 of the Rules 

I” MDSIITFS NPRM m 2 n 3 

?” 47 U S.C 3 533(a): 47 C F R. $ 21.912 

4 7 U S C  S310.47C.F.R S 2 1 4  It 
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expanded and clanfied the nghts of the Spectrum Lessors to access certain equipment 

and towers used or useful for their operations. 

In exchange for WorldCom and Nextel agreeing to make the Modifications, the 

Spectrum Lessors agreed to withdraw their obJectionS in the bankruptcy court There was 

no other consideration, cash or non-cash, given by WorldCom or Nextel to the Spectrum 

Lessors, or from the Spectrum Lessors to WorldCom or Nextel. Further, there was no 

wntten or verbal agreement between the Spectrum Lessors and WorldCom or between 

the Spectrum Lessors and Nextel that would prohibit the Spectrum Lessors from filing 

petitions to deny, informal Objections, or any other pleading at the Commission regarding 

the Assignment Applications. As a consequence, sections I935  and 21 29 of the 

Commission’s rules, which govern agreements to dismiss FCC pleadings in  certain cases, 

are not applicable ” 

8. WorldCom Reorganization Transaction 

WorldCom and its subsidianes (as debtors-in-possession) have filed applications 

(“Reorganization Applications”) to assign vanous FCC authonzations and licenses, 

including the Licenses, to these subsidianes operating under the newly reorganized MCI, 

Inc (“Reorganized Entity”) as part of its emergence from Chapter 11 bankruptcy The 

Commissrorr placed these Reorganization Applications on Public Notice on July 9, 

2003 2.3 

.- 
In an abundance of caution, Nextel and WorldCom are providing Declarations 

from each party that certify that there was no consideration given by WorldCom or 
Nextel to the Spectrum Lessors, or from the Spectrum Lessors to WorldCom or Nextel 
Those declarations are attached at Appendix B 

_ _  

Public Norice, DA 03-2193, WC Docket No. 02-215 (released July 9,2003) 3 
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As contemplated by the July 9, 2003 Public Notice (at note 12). the Assignment 

Applications to assign the Licenses from the Assignors (as debtors-in-possession) to the 

Assignee are being filed dunng the pendency of the Reorganization Applications. The 

Assignors and the Assignee request that the Assignment Applications be accepted for 

filing and processed separately from the Reorganization Applications. As provided in the 

July 9, 2003 Public Notice, upon grant and consummation of the Assignment 

Applications, WorldCom will amend its Reorganization Applications to remove the 

Licenses from t h d  proposed transaction to the extent the Reorganization Applications are 

still pending before the Commission In the event the Reorganization Applications are 

approved and consummated pnor to the grant of the Assignment Applications, the 

Assiyors will file any necessary amendments to the Assignment Applications to reflect 

the assignment and/or transfer of the Licenses to the Reorganized Entity. In such an 

event. the Assignors and the Assignee request a blanket exemption from any applicable 

cut-off rules so that any such amendment to the Assignment Applications would not be 

treated as a major amendment requinns a second public notice penod. Treatment of 

these applications in this manner would be consistent with pnor FCC decisions regarding 

the processing of assignment or trvnsfer applications that are affected by larger 

trimsactions undertaken for legitimate business purposes '' 
C. New Authorizations. Construction Permits. and Pending Applications 

See. e g , In the Matter of Applicatiom of PacifiCorp Hokfings, Inc. and Century 
Telephone Enterprises, Inc , Memorandum Opinion and Order, 13 FCC Rcd 8891, q[ 45 
(WTB 1997). In rhe Matter of Applications of Craig 0. McCaw and American Telephone 
untl Telegraph Co , Memorandum Opinion and Order, 9 FCC Rcd 5836, 1 137 n 300 
( 1994). In the Marter of Application of Centel Corp and Sprint Corp., Memorandum 
Opinion and Order, 8 FCC Rcd 1829.¶ 73 (CCB 1993). 

24 
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The Assignors have on file applications for new or modified facilities and may 

file for additional authonzations for new or modified facilities, which may be granted 

dunng the pendency of the Assignment Applications. Accordingly, the Assignors and the 

Assignee request that the Commission's grant of the Assignment Applications include 

authonzation for the Assignee to receive assignment of (1) any authonzations issued to 

the Assignors in the following services MDS, MMDS, WCS, point-to-point microwave, 

800 MHz land mobile radio service, CARS, and satellite receive-only earth stations from 

the date of the Assignment Applications until the consummation of the transaction 

following Commission approval, (2) construction permits held by the Assignors that 

mature into licenses after closing and that may have been omitted from the Assi, Onment 

Applications, and (3) applications that have been, or which may be, filed by the 

Assignors and that are pending at the time of consummation of the transaction. Such 

action would be consistent with pnor decisions of the Commi~sion. '~ 

VI. CONCLUSION 

For the reasons stated above, the assignment of the licenses to the Assignor will 

comply with the Commission's rules and serve the public interest. The Assignors and the 

Assisnee consequently request that the Commission grant the Assignment Applications 

'j See. e .g . .  AT&T-Mediaone Merger Order, 15 FCC Rcd 9816, 4[ 185 (2000). In 
the Mnrter of Applicatrons of PacifiCorp Holdings, Inc. und Centiin, Telephone 
Entrrprrses. lnc , Memorandurn Opinion and Order, 13 FCC Rcd 8891, 'f¶ 45, 47 (WTB 
1997). Ii i  the Matter of Applications of Paczjic TelesiA Group and SBC Communzcatrons, 
lnc., Memorandum Opinion and Order, 12 FCC Rcd 2624.1 93 (1997), In the Matter o/ 
Applications of' Craig 0. McCuw and American Telephone and Telegraph Co.. 
Memormdum Opinion and Order, 9 FCC Rcd 5836, 1 137 11.300 (1994). 
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APPENDIX A 



EXHIBIT E 

AMENDMENTS TO THE AGREEMENT 



I .  
amended and restated in its entirety to read as follows: 

The definition of “FCC Rules” in Section 1.01 of the Agreement is hereby 

“‘FCC Rules’ means Title 47 of the Code of Federal Regulations, as amended at 
any time and fiom rime to time, and any and all FCC decisions and policies issued 
pursuant to such regulauons and the Communications Act, as hereinafter 
defined.” 

Section 5.04(iii) of the Agreement is hereby amended and restated in its entirety 2. 
to read as follows: 

“(iii) filings with and approvals of the Federal Communications Commission (the 
“FCC”) - as required under the Communications Act of 1934, as amended, (the 
“Communications Act’’) and the FCC Rules,” 

Section 6.04(iii) of the Agrement ts hereby amended and restated in its entirety 3. 
to read as follows. 

“(iii) filings with and approvals of the FCC as required under the 
Communications Act wd the FCC Rules,” 

Section 2.02(iv) of the -4grement IS hereby amended and restated in its entirety 4. 
to read as follows: 

“(iv) 
Company Pending Applications that are granted and licenses that are issued as a 
result thereof by the FCC to any Seller during the period from the date of this 
Agreement to the Closing Date (the “Comuanv FCC Licenses”);” 

The second sentence of Section 5.06(a) of the Agreement is hereby amended and 

the nghts in and to the FCC Licenses listed on Schedule 2.02(iv), and any 

5 .  
restated in its entirety to read as follows. 

“For the avoidance of doubt, the foregoing sentence of this Section 5.06(a) does 
not apply to Sellers’ rights, htles, if any, and interests under (i) the Real Pmpexty 
Leases, which are instead addrpssed in Section 5.07 or (ii) FCC Licenses, which 
areinstead addressed inSections 5.11.5.12 and 5.13.” 

6. 
restated in its entirety to read as follows: 

Section 7.26@) (Favorable Title Ruling) of the Agreement is hereby amended and 

‘&@) Favorable Title Ruling. 

(I) If the Bankruptcy Court rules that a Seller has good title to 
the Common Equipment and that Seller is entitled to rransfer good title to such 
Common Equipment to Purchaser h e  and clear of all Liens (other than those that 
would be terminated at the Closing pursuant to the Approval Order), then such 



Seller shall transfer such Common Equipment to Purchaser at the Closing as 
provided in this Agreement. 

(ii) In the event that a Seller rejects an Affected Lessor’s 
spectrum lease, then (A) Sellers shall, at their sole option, either continue to 
operate and perrnit such Mected Lessor to use the Common Equipment until the 
Closing Date or, if Sellers cease to operate such Common Equipment, will 
provide such Affected Lessor with thirty (30) days prior written notice of ceasing 
to operate such equipment and (B) subject to subsection (iv) ofthis 
Sechon 7.26(b), (x) after the Closing and for so long as Purchaser continues to 
operate the Common Equipment, Purchaser will provide such Affected Lessor 
with free use of and physical access to such Common Equipment; (y) if Purchaser 
ceases to use the Common Equipment, then Purchaser shall (1) provide written 
notice of such discontinuance to the Affected Lessor, and (2) grant the AEecred 
Lessor a one time option to purchase or otherwise acquire the Common 
Equipment within thirty (30) days of the date of such notice, on the terms and 
conditions (other than with respect to the tuning of the purchase or acquisition) 
sa forth in the Affected Lessor’s rejected spectrum lease; and (2) if Purchaser 
wishes to terminate, not renew or otherwise abandon a Tower Site Lease with 
respect to a Transmission Tower or Tower Site upon which Common Equipment 
is located or otherwise ceases to use such Transmission Tower or Tower Site, 
Purchaser shall offer to asslgn such Tower Site Lease to the Affected Lessor 
subject to the receipt of any third party consents and approvals that may be 
necessary in connection with such assignment; provicied, however, that Purchaser 
shall have no obligation to incur any out-of-pocket costs or expenses in 
connection with such assignment (including, without limitation, legal fees and 
expenses) unless Purchaser has rneived a written undertaking fiom the Affccted 
Lessor (in form and substance satisfactory to Purchaser), to reimburse or pay 
Purchaser for such reasonable costs or expenses or otherwise enters into a similar 
expense arrangement that is satisfactory to Purchaser, in which case Purchaser 
shall use its commercially reasonable efforts to facilitate such assignment; 
provided,firrfher, that the Affected Lessor must accept Purchaser’s offer to assign 
such Tower Site Lease within thirty (30) darj after the date of wriden notice of 
such offer. 

(iU) If an Affected Lessor fails to exercise its option to purchase 
or acquire the Common Equipment or assume the Tower Site Lease within the 
ator&tioned thirty (30)-day periods, Purchaser shall have no further obligation 
to sell, assign, hansfcr or otherwise convey the Common Equipment or the related 
Tower Site Lease, as applicable, to the Affected Lessor and shall have no further 
obligarion to provide use of or physical access to such Common Equipment to  the 
Affected Lessor. 

(iv) Notwithstanding anything to the conlrary in this Agreement 
or any Ancillary Agreement, Purchaser’s obligation to comply with the provisions 
of Section 7.26@)(ii) are conditioned upon Purchaser receiving a written 
agreement and acknawledgment h m  the Affected Lessor addressed to Purchaser 

m ! 1 1 9 5 1 m w 3 ~ 1 4 3 1  DON1793 GXd E-2 



to the effect that: (A) Purchaser is in no way assuming any of the obligations 
under the rejected spectrum lease (or under any other spectrum lease which is not 
included in the final Acquired Assets); (B) although Purchaser will grant free use 
of the Common Equipment as provided in Sectlon 7 26(b)(ii), Purchaser will not 
have any obligation to maintain such Common Equipment or any responsibility 
for the functionality of that Common Equipment; (C) the Affected Lessor will not 
be entitled to physical access to Common Equipment unless (i) Purchaser will 
incur no fees, charges, expenses or other costs in connection with providing such 
access, (ii) Purchaser gives its prior written consent to such access (such consent 
not to be unreasonably withheld or delayed), and (iii) either Purchaser's Tower 
Site Lease expressly permits Purchaser to allow such Affected Lessor to have 
physical access to the Common Equipment or such Affected Lessor has obtained 
written permission to physically access the Common Equipment horn the lessor 
under the Tower Site Lease; @) if Purchaser consents to the Affected Lessor 
receiving physical access to the Common Equipment as contemplated in the 
preceding clause (C), the Affected Lessor must (i) comply with any and all 
reasonable conditions imposed by Purchaser in connection with granting such 
access, mcludmg, without limitation, any requirement that such access occur 
under the supemision of Purchaser’s designated technical specialists and in a 
manner that does not interfere with the operation of the Transmission Tower or 
premises, (ii) in a writing signed by P u r c h a ~ ~  and such Affected Lessor, to the 
extent permitted by law, indemnify Purchaser and hold Purchaser harmless €tom 
and against any loss, cost or damage suffered or incurred by Purchaser or any 
claim against Purchaser that may arise from or in connection w t h  the Affected 
Lessor’s physical access to the Common Equipment and/or entry to the premises, 
Transmission Tower or Tower Site, (ii) maintain comprehensive general liability 
(occurrence) insurance in an amount ofnot less than S1,000,000 covering any 
accident, injury or claim for damages or other recourse arising in connection with 
Purchaser granting physical accesS to the Common Equipment and/or entry to the 
premises, Transmission Tower or Tower Slte to the Affected Lessor, to be 
evidenced by delivering to Purchaser, prior to the Affected Lessor physically 
accessing the Common Equipment and/or entering the premises, Transmission 
Tower or Tower Site, a certificate of insurance that names the Purchaser as an 
additional insured thmeunder, or in the event that the Affected Lessor is a 
governmental inshumentality that IS self-insured under state law, provides 
evidence of self-insurance in an amount not less than $1,000,000; and (iv) restore 
the premises, Transmission Tower and Tower Site and any improvements thereto 
to the condition in which the same were found before any such entry upon the 
premises, Transmission Tower or Tower Site was undertaken; (E) the duration of 
any right to use the Common Equipment shall cease upon the earlier to occur of 
(i) the expiration of the thirty (30) day offer period within which to purchase or 
acquire the Common Equipment after Purchaser discontinues use of the Common 
Equipment, or (ii) the expiration of the thirty (30) day offer period within which 
to assume a Tower Site Lease as contemplated in Section 7.26(b)(ii)(C); (F) the 
Affected Lessor may not assign its right to use Common Equipment or its right to 
assume a Tower Site Lease and any attompt to do so will terminate the Affected 



Lessor’s right to assume such Tower Site Lease and any right to use such 
Common Equipment; and (G) Purchaser’s obligations under this Section 7.26@) 
shall immediately terminate Without Liability to Purchaser if the Affected Lessor 
leases the specbum under its FCC License to any Person other than Purchaser or 
one of its Affiliates. 

(v) For the avoidance of doubt, the provisions of this 
Section 7.26@) shall bc applied on a site-by-site basis with respect to the 
Common Equipment located at such site and neither Sellers nor Purchaser shall 
have any obligation to operate, provide use of or access to Common Equipment to 
an Affected Lessor at any other Transmission Tower or Tower Site.” 

Section 7.29@) (Tlurd Party Dedicated Equipment) of the Agrement is hereby 7. 
amended and restated in its entirety to read as follows: 

“@) Subject to the provisions of Section 7.29(a), within six (6) months 
a h  the Closing Date, Sellers shall sell, assign. -fer, convey and deliver all of 
their respective right, title and interest in and to any Third Party Dedicated 
Equipment at its fair market value to the third party holder of the ITFS FCC 
License to whom such equipment’s use is dedicated, on reasonable terms and 
conditions otherwise satisfactory to Sellers. Prior to any such sale, Sellers shall 
permit such ITFS FCC licensees to continue to use such equipment ffee of charge; 
provided, however, that Sellers shall have no obligation to maintain, repair, insure 
or operate any Third Party Dedicated Equrpment or any responsibility for the 
functionahty of such equipment. If and to the extent that Sellers do not sell, 
assign, transfer or otherwise dispose of any such equipment within six (6) months 
after the Closing Date, then Sellers shall execute a bill of sale to assign and 
eansfer the remaining equipment not so disposed of to Purchaser at no cost to 
Purchasw, provided, however, that if prior to such date Sellers have entered into 
an agreement to sell, assign, transfer or otherwise dispose of any such ramming 
equipment, Sellers shall transfer the same to Purchasers only if and when such 
agreement is terminated prior to the consummation of such sale, assignment, 
transfer or other disposition.” 

The following paragraph shall be inserted as a new paragraph at the end of 8. 
Section 7.29@) (Third Party Dedicated Equipment) of the Agreement: 

- “If any Third Party Dedicated Equipment is located on a portion of an 
acquired Transmission Tower or a Transmission Tower or Tower Site that is the 
subject of an acquired Tower Site Lease, after the Closing, Purchaser shall 
provide the owner of such equipment with continued authorization to locate that 
Third Party Dedicated Equipment on Purchaser’s leased portion of that 
T m m s s i o n  Tower or Tower Site, or dthat Transmission Tower is an acquired 
Transmission Tower, on thc portion of that T d s s i o n  Tower where such Third 
Party Dedicated Equipment IS located as of the date of this Agreement, on 
commercially reasonable t m  (mcluding economic terms) to be agreed between 
Purchaser w d  the owner of such equipment; provicfed, however, that 



(i) Purchaser’s obligations under tlus Section 7.29 with respect to the Third Party 
Dedicated Equipment shall immediately terminate wthout liability to Purchaser if 
the owncr of such equipment leases the spectrum under its FCC License to any 
Person other than Purchaser or m e  of its Affiliates, (ii) the owner of the Third 
Party Dedicated Equipment may not assign its right to locate the Third Party 
Dedicated Equipment on the applicable Transmission Tower or Tower Site and 
any attempt to do so will terminate Purchaser’s obligahon to pexmit the owner of 
such equipment to locate such Thud Party Dedicated Equipment on such 
Transmission Tower or Tower Site, (iii) Purchaser is in no way assuming any of 
the obligations under any rejected spec- lease relating to such Third Party 
Dedicated Equipment, (iv) although Purchaser will authorize the continued 
locanon of Third Party Dedicated Q u i p m a t  on Transmission Towers or Tower 
Sites as contemplated above, Purchaser will not have any obligation to maintain 
Third Party Dedicated Equipment, any Transmission Tower or any Tower Site or 
any responsibility for the functionality of any Third Party Dedicated Equipment, 
any Transmission Tower or any Tower Site, (v) Sellers shall be authorized to 
locate any Third Party Dedicated Equipment it may own upon the premises or 
Transmission Tower where it is located as of the date of this Agreement for the 
six (6)month period following the Closing Date free of charge, and (vi) the 
duration of any authorization to locate Third Party Dedicated Equipment on any 
portion of any Transmission Tower or Tower Site pursuant to this paragraph shall 
terminate, with reasonable prior notice to the owner of such equipmenf upon the 
earlier to occur of (A) Purchaser’s discontinued use of any essential equipment 
currently located on the Transmission Tower or Tower Site, or (B) Purchaser’s 
termination or abandonment of the Tower Site Lease or Transmission Tower, as 
applicable. For the avoidance of doubt, if Sellers sell, assign, transfer or 
otherwise dispose of any Third Party Dedicated Equipment after the Closing in 
compliance with Sellers’ obligations under this Section 7.29, then provided such 
assignee or transferee is the holder of the ITFS FCC License to whom such 
equipment’s use is dedicated, Purchaser shall provide the new owner of such 
equipment with the same rights as set forth in this paragmph (other than the rights 
set forth in subsection (v) of this paragraph), provided that the new ownm and 
Purchaser can agree upon commercially reasonable terms for the continued 
location of thc equipmcnt on Purchaser’s leased portion of that Transmission 
Tower or Tower Site, or if that Transmission Tower is an acquired Transmission 
Tower, on the portion of that Transmission Tower where such Third Party 
Dedicated Equipment is located as of the date of this Agmment” 

The followmg items shall be added at the end of the Tower Site Leases portion of 9. 
Schedule 2.02(i) (Real Property Leases) of the Agreement, such items to be additional 
Tower Site Leases: 
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APPENDIX B 



DECLARATION OF JOHN WILLMOTH 

I am employed by Nextel Communications, Inc as Vice President 

I was responsible for negotiating the Asset Purchase Agreement ("Purchase Agreement") 
dated July 8,  2003 for the sale of subsrantially all of the assets of WorldCom Broadband 
Solutions, Inc (the "Assets") to Nextel Specrrum Acquisition COT. ("Nextel"), a 
subsidiary of Nextel Communications, Inc , for SI44 million in cash and non-cash 
consideration consisting of a 3 year extension of a customer contract between subsidianes 
of WorldCom, Inc. and Nextel Communications, Inc. 

The Purchase Agreement was amended on July 22, 2003 to modify, among other things, 
Sections 7.26 and 7 29 (the "Moditications"). The Modifications expanded and clanfied 
the nghts of spectrum lessors to access c e m n  equipment and towers used or useful for 
their operations 

In exchange for WorldCom and Nextel agreeing to make the Modifications, vmous ITFS 
and MMDS lessors (the "Spectrum Lessors"). who had filed with the Bankruptcy Court 
objections or limited Objections to the sale of the Assets, agreed to withdraw their 
oblections. There was no other consideration, cash or non-cash. given by Nextel to the 
Spectrum Lessors, or from the Spectrum Lessors to Nextel. Further, there was no wntten 
or verbal agreement between Nextel and the Spectrum Lessors that would prohibit the 
Spectrum Lessors from filing petitions to deny, informal objections or any other 
pleadings with the Federal-Communications C o m s s i o n  ("FCC') in response to the 
assignment of license applications to be filed by WorldCom to assign to Nextel the FCC 
Licenses that are part of the Assets 

I declare under penalty of perjury that the foregoing statement is true and correct to the 
best of my knowledge and belief 



DECLARATION OP JOEIN C O m Y  

I am employed by WorldCom, Inc. 89 Dinuar. Corparate Development. 

I was responsible for ncgodating the Asset Rnrb6~ A m e n t  ( ‘ T u r c b  Agreement”) 
dated Iuly 8,2003 for the sale of suhstimtidy d of the wets of WarldCom Broadbmd 
Solutions, Inc. (the “ A s & ” )  to Nextel SpecWum AquiPition Colp. (“NexteY), a 
subsidiary of Ncxtel Communications, Inc., for 5144 million in caah and noNash 
consideration mmisting of a 3 ycar extauion of 8 cutomer contract bctwcen subsidiaries 
of WorIdCom, Inc. and Nextel Communidoas, Inc. 

The Purchase Agreement wa8 amend4 on July 22.2003 to modify. among other thiqge, 
Sections 7.26 and 7.29 (thc ‘Wodifidions”). “%e Modifidom expanded and chiiied 
&e rights of spectrum leasor6 to access certain cqUipmmt and t o m  used or usehl for 
their operations. 

In exchange for WorldCom andNexta1 agresing to make the Modifications, various ITFS 
and MMDS lessors (the “Spectrum Lessom’’)), wha bad filed with the E-y C o d  
objections of limited objections to the rak of the Assets, agreed to withdraw their 
objections. Thae  was M other considdon, 4 or nones& given by WorldCm tn 
the Spectrum Lessors, or &om the Spcsnum L-ra to WorldCom. Further, there WILS 

no written or verbal agreement between Worldcorn and the SpcctMn Lprsors that would 
proiubit the Spectrum Lessors ham fihg petitim to deny, informal objections or any 
other pleadmgs with the Federal Communicationa Cammission (“FCC”) in response to 
the assignment of license ~ p p l i ~ a t i o ~  to be fled by WorIdCom to assign to Ncxtcl the 
FCC Licenses thar arc part ofthe Assets. 

I declare under penalty of pequry that the fompmg statcmant is hue and correct to the 
best of my hwledge  and belief. 


